6.6.5, to the exception contained in clause (i) of the second sentence of the
definition of “Material Adverse Effect” relating 10 the performance of this
Agreemcnt), (ii) neither Parent nor any of its Subsidiaries shall be required 10 take
(or commit to take) any of the foregoing actions or any other action conternplated
by this Section 6.6, if the Board of Directors of Parent determines, in good faith,
that the taking of such actions would be reasonably expected to have a Material
Adverse Effect on Splitco (without giving effect, for purposes of this Section
6.6.5, to the exception contained in clause (i) of the second sentence of the
definition of “Material Adverse Effect” relating to the performance of this
Agreement), without the prior written consent of LMC, and (iii} neither Parent nor
any of its Subsidiaries shall be required to take (or commit to take) any of the
foregoing actions, or any other action contemplated by this Section 6.6, if any
such actions would reasonably be expected to have a material adverse effect on
the business or operations of Parent and its Subsidiaries or any of their cable
programming or television businesses.

Section 6.7.  Further Assurances.

6.7.1 Each of the parties shall use its reasonable best efforts to take, or cause to be
taken, all appropriate action, do or cause to be done all things necessary, proper or
advisable under applicable Law, and execute and deliver such documents and
other papers, as may be reasonably required to consummate the Transactions.

Section 6.8.  Standstill Agreements.

6.8.1 LMC agrees that, during the period commencing on the date hereof and ending on
the earliest of (w) the valid termination of this Agreement in accordance with
Article IX hereof, (x) the 10th anniversary of the date hereof, (y) the
consummation of the sale of all or substantially all of the assets of Parent and its
Subsidiaries to any Person and (z) the effective time of any merger, consolidation
or business combination of Parent with or into any other Person, other than a
merger, consolidation or business combination in which the holders of Parent
common stock immediately prior to such consummation hold immediately
following the consummation of such merger, consolidation or other business
combination, shares of the surviving entity constituting at least a majority of the
outstanding voting power of such surviving entity, it shall not, and shall not
authorize or permit any of its Affiliates or their respective Representatives to do
or agree to do any of the following, without the prior written consent of Parent:
(a) effect or seck, offer or propose (whether publicly or otherwise) to effect, or
announce any intention to effect or cause or participate in or in any way assist,
facilitate or encourage any other Person to effect or seek, offer or propose
{whether publicly or otherwise) to effect or participate in, (i) any acquisition of
any equity securities (or beneficial ownership thereof), or rights or options to
acquire any equity securities (or beneficial ownership thereof), or any securities
convertible into or exercisable or exchangeable for equity securities (or beneficial
ownership thereof) (“Convertible Securities”) any assets, indebtedness or
businesses of Parent or any of its Affiliates, (ii) any tender or exchange offer,
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consolidation, business combination, acquisition, merger, joint venture or other
busincss combination involving Parent, any of Parent’s Affiliates or any of the
assets of Parent or its Affiiiates, (iii) any recapitalization, restructuring,
liquidation, dissolution or other extraordinary transaction with respect to Parent or
any of its Affiliates, or (iv) any “solicitation” of “proxies” (as such terms are used
in the proxy rules of the SEC) to vote any voting securities of Parent or consents
to any action from any holder of any voting securities of Parent or seek to advise
or influence any Person with respect to the voting of or the granting of any
consent with respect 10 any voting securities of Parent; (b) form, join or in any
way participate in a “group” (as defined under the Exchange Act) in connection
with the voting securities of Parent or otherwise act in concert with any Person in
respect of any such securities; (c) otherwise act, alone or in concert with others, to
seck representation on or to control or influence the management, Board of
Directors or policies of Parent or to obtain representation on the Board of
Directors of Parent; (d) enter into any discussions or arrangements with any third
party with respect to any of the foregoing; (€) request that Parent or any of its
Representatives amend or waive any provision of this paragraph, or make any
public announcement with respect to the restrictions of this paragraph, or take any
action which would reasonably be expected to require Parent make a public
announcement regarding the possibility of a business combination or merger; or
(f) advise, assist or encourage, or direct any Person to advise, assist or encourage
any other Persons, in connection with any of the foregoing; provided, however,
that, notwithstanding anything contained herein, (1) any acquisition (or proposed
acquisition) of an indiréect interest in equity securities of Parent or any of its
Affiliates arising out of an acquisition by LMC or any of its Affiliates of an
interest in another Person (which Person, immediately following such acquisition,
would be an Affiliate of LMC) that beneficially owns equity securitics or
Convertible Securities of Parent or any of its Affiliates will not constitute a breach
or violation of LMC’s obligations under this Section 6.8.1 and, for all purposes of
this Section 6.8.1, LMC will not be deemed to have acquired beneficial ownership
of, and following such acquisition will not be deemed to have beneficial
ownership of, any such equity securities or Convertible Securities of Parent or any
of its Affiliates, so long as such equity securities and Convertible Securities of
Parent or any of its Affiliates beneficially owned by such Person do not constitute,
in the aggregate, on an as-converted basis, more than two percent (2%) of any
class of Parent's or any of its Affiliate’s equity securities immediately prior to the
exccution in full of a binding purchase or similar agreement relating to such
acquisition (but alter giving effect to any sale or other disposition of equity
securities or Convertible Securities of Parent or any of its Affiliates by such
Person to occur on a reasonably prompt basis after the closing of such acquisition
pursuant to a binding agreement entered-into by such acquired Person prior to or
in connection with the closing of such acquisition to sell or dispose of such
Person’s shares of equity securities or Convertible Securities of Parent or any of
its Affiliates, subject to such disposition closing; provided that prior to such
disposition, LMC shall vote, and shall cause its Affiliates to vote, any such equity
securities or Convertible Securities at any special or annual meeting of the
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shareholders of Parent or any of its Affiliates, as applicable, in proportion to the
votes cast by sharcholders of Parent or its Affiliates, as applicable, other than
LMC and its Affiliales, at such meeting), and (2) for all purposes of this Section
6.8.1, LMC will not be deemed to have acquired beneficial ownership of, and
following such acquisition will not be deemed to have beneficial ownership of,
any equity securities or Convertible Sccurities of Parent or any of its Affiliates to
the extent that such equity securities or Convertible Securities are received by
LMC or its Affiliates as a result of any dividend or other distribution made, or
similar action taken (including the receipt by LMC or any of its Affiliates of any
rights, warrants or other securities granting to the holder the right to acquire
equity securities or Convertible Securitics of Parent or its Affiliates, and any
acquisition of equity securities or Convertible Securities of Parent or its Affiliates
upon the exercise thercof), by Parent, any of its Affiliates or any other Person
which is not LMC or an Affiliate of LMC. Except as provided on Section 6.8 of
the LMC Disclosure Lefter, from the date hereof until the Closing Date or the date
upon which this Agreement is earlier terminated in accordance with Article IX,
LMC shall not, and shall cause its respective Affiliates not to, without Parent's
prior written consent, (i) offer for sale, sell (including short sales), transfer,
tender, pledge, encumber, assign or otherwise dispose of (including by gift)
(collectively, a "Transfer"), or enter into any contract, option, derivative, hedging
or other agreement or arrangement or understanding (including any profit-sharing
arrangement) with respect to, or consent to, a Transfer of, any or all of the LMC
Parent Shares; (ii) grant any proxies or powers of attorney with respect to any or
all of the LMC Parent Shares; (iii) permit to exist any Encumbrance (other than
pursuant to this Agreement or the Ancillary Agreements) of any nature
whatsoever with respect to any or all of the LMC Parent Shares; or (iv) take any
action that would have the effect of preventing, impeding, interfering with or
adversely affecting LMC's ability to perform its obligations under this Agreement.

6.8.2 Parent agrees that, during the period commencing on the date hereof and ending
on the earliest of (w) the valid termination of this Agreement in accordance with
Article IX hereof, (x) the 10th anniversary of the date hereof, (y) solely with

respect to the securities of LMC or DTV, as applicable, the consummation of the
sale of all or substantially all of the assets of LMC and its Subsidiaries or DTV

and its Subsidiaries, as applicable, to any Person and (z) solely with respect to the
securities of LMC or DTV, as applicable, the effective time of any merger,
consolidation or business combination of LMC or DTV, as applicable, with or
into any other Person, other than a merger, consolidation or business combination
in which the holders of LMC or DTV, as applicable, immediately prior to such
consummation hold immediately following the consummation of such merger,
consolidation or other business combination shares of the surviving entity
constiluting at least a majority of the outstanding voting power of such surviving
entity, it shall not, and shall not authorize or permit any of its Affiliates or their
respective Representatives to do or agree to do any of the following, without the
prior written consent of LMC: (a) effect or seek, offer or propose (whether
publicly or otherwise) to effect, or announce any intention to effect or cause or
participate in or in any way assist, facilitate or encourage any other Person fo
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effect or seek, offer or propose (whether publicly or otherwise) to effect or -
participate in, (i) any acquisition of any equity sccurities (or beneficial ownership
thereof), or rights or options to acquire any equity securities (or beneficial
ownership thereof), Convertible Securities or any assets, indebtedness or
husinesses of LMC, DTV or any of their respective Affiliates, (ii} any tender or
exchange offer, consolidation, business combination, acquisition, merger, joint
venture or other business combination involving LMC, DTV or any of their
respective Affiliates or any of the assets of LMC, DTV or their respective
Affiliates, (iii} any recapitalization, restructuring, liquidation, dissolution or other
extraordinary transaction with respect to LMC, DTV or any of their respective
AfTiliates, or (iv) any “solicitation” of “proxies” (as such terms are used in the
proxy rules of the SEC) to vote any voting securities of LMC, DTV or any of
their respective Affiliates or consents to any action from any holder of any voting
securities of LMC or DTV or seek to advise or influence any Person with respect
to the voting of or the granting of any consent with respect to any voting
securities of LMC or DTV; (b) form, join or in any way participate in a “group™
(as defined under the Exchange Act) in connection with the voting securities of
LMC or DTV or otherwise act in concert with any Person in respect of any such
securities; (c) otherwise act, alone or in concert with others, to seek representation
on or to control or influence the management, Board of Directors or pdlicies of
LMC or DTV or to obtain representation on the Board of Directors of LMC or
DTV; (d) enter into any discussions or arrangements with any third party with
respect to any of the foregoing; (¢) request that LMC or any of its Representatives
amend or waive any provision of this paragraph, or make any public
announcement with respect to the restrictions of this paragraph, or take any action
which would reasonably be expected to require LMC make a public
announcement regarding the possibility of a business combination or merger; or
(f) advise, assist or encourage, or direct any Person 1o advise, assist or encourage
any other Persons, in connection with any of the foregoing; provided, however,
that, notwithsianding anything contained herein, (1) any acquisition (or proposed
acquisition) of an indirect interest in equity securities of LMC, DTV or any of
their respective Affiliates arising out of an acquisition by Parent or any of its
Affiliates of an interest in another Person (which Person, immediately following
such acquisition, would be an Affiliate of Parent} that beneficially owns equity
securities or Convertible Securities of LMC, DTV or any of their respective
Affiliates will not constitute a breach or violation of Parent’s obligations under
this Section 6.8.2 and, for all purposes of this Section 6.8.2, Parent will not be
deemed to have acquired beneficial ownership of, and following such acquisition
will not be deemed to have beneficial ownership of, any such equity securities or
Convertible Securities of LMC, DTV or any of their respective Affiliates, so long
as such equity securities or Convertible Securities beneficially owned by such
Person do not constitute, in the aggregate on an as-converted basis, more than two
percent (2%) of any class of LMC’s or DTV’s or any of their respective
Affiliates’ equity securities, as applicable, immediately prior to the execution in
full of a binding purchase or similar agreement relating to such acquisition (but
after giving effect to any salc or other disposition of equity securities or
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Convertible Securities of LMC, DTV or any of their respective Affiliates by such
Person to occur on a reasonably prompt basis after the ¢losing of such acquisition
pursuant to a binding agrecment entered into by such acquired Person prior to or
in connection with the closing of such acquisition to sell or dispose of such
Person’s shares of equity securities or Convertible Securities of LMC, DTV or
any of their respective Affiliates, subject to such disposition closing; provided that
prior to such disposition, Parent shall vote, and shall cause its Affiliates to vote,
any such equity securities or Convertible Securities at any specified or annual
meeting of the shareholders of LMC or DTV or any of their Affiliates, as
applicable, in proportion to the votes cast by shareholders of LMC, DTV or their
Affiliates, as applicable, other than Parent and its Affiliates, at such meeting), and
(2) for all purposes of this Section 6.8.2, Parent will not be deemed to have
acquired beneficial ownership of, and following such acquisition will not be
deemed to have beneficial ownership of, any equity securities or Convertible
Securities of LMC, DTV or any of their respective Affiliates to the extent that
such equity securities or Convertible Securities are received by Parent or its
Affiliates as a result of any dividend or other distribution made, or similar action
taken (including the receipt by Parent or any of its Affiliates of any rights,
warrants or other securities granting to the holder the right to acquire equity
securities or Convertible Securities of LMC, DTV or their respective Affiliates,
and any acquisition of equity securities or Convertible Securities of LMC, DTV
or their respective Affiliates upon the exercise thereof), by LMC, DTV, any of
their respective Affiliates or any other Person which is not Parent or an Affiliate
of Parent. Notwithstanding anything to the contrary in this Section 6.8.2, neither
Parent nor any Affiliate of Parent nor any of their respective Representatives shall
be bound by any of the restrictions set forth in this Section 6.8.2 with respect to
DTV or the equity securities or Convertible Securities of DTV from and after the
date upon which LMC and its Affiliates (including any LMC Related Party) shall
have disposed of, in the aggregate, in any transaction or series of transactions,
50% or more (by number, with appropriate adjustment for any subdivision, share
split, consolidation, share dividend, combination, reclassification or similar event
occurring following the Closing) of the DTV Shares (or an equivalent amount of
securities (based on voting power) of any successor to DTV, whether by
consolidation, business combination, acquisition, or merger, or any entity which
shall acquire a majority of DTV’s voting power, whether by tender or exchange
offer or otherwise, or any entity to which DTV shall sell, lease or otherwise

transfer all or substantially all of its assets).

Section 6.9. Confidentiality; Access to Records after Closing.

6.9.1 LMC acknowledges that the information being provided to it in connection with
the Exchange and the consummation of the other transactions contemplated
hereby, or by any of the Ancillary Agreements, is subject to the terms of the
Confidentiality Agreement, the terms of which are incorporated herein by
reference. Effective upon, and only upon, the Closing, the Confidentiality
Agreement shall terminate with respect 1o information relating to the Transferred
Business; provided, however, that LMC acknowledges that any and all other
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information provided to it by Parent or its Representatives concerning Parent or
any of its Affiliates (other than information relating to the Transferred Business)
shall remain subject to the terms and conditions of the Confidentiality Agreement
after the Closing. Parent agrees to hold all Proprietary Information (as defined in
the Confidentiality Agreement) in its possession as of the Closing Date
confidential and to refrain from using such Proprietary Information for a period of
two (2) years following the Closing Date; provided, that, notwithstanding
anything to the contrary herein, Parent may use such Proprietary Information to
the extent reasonably necessary for purposes of preparing and filing Tax Retums,
corresponding with tax authorities, preparing accounting records, and in
connection with any litigation, including, without limitation, litigation arising out
of, relating to or resulting from the Transactions or the subject matter of such
Proprietary Information. ‘

6.9.2 LMC acknowledges and agrees that Parent may from time to time, subsequent to
the consummation of the Transactions require access to or copies of the business
records of Splitco or Transferred Subsidiaries to the extent relating to the
operations of the Transferred Business prior to the Closing and LMC agrees that
upon reasonable prior notice from Parent it will, during normal business hours,
provide or cause to be provided to Parent, at Parent’s option, access to or copies
of such records. Parent hereby agrees to hold any Proprietary Information so
provided in confidence; provided, that, notwithstanding anything to the contrary
herein, Parent may use such Proprietary Information to the extent reasonably
necessary for purposes of preparing and filing Tax Retumns, corresponding with
tax authorities, preparing accounting records, and in connection with any
litigation, including, without limitation, litigation arising out of, relating to or
resuiting from the Transactions or the subject matter of such Proprietary
Information.

6.9.3 Parent recognizes that, after the Closing, it may have documents, books, records,
work papers and information, whether in written, magnetic, electronic or optical
form (collectively, “Records”) which relate to the Transferred Business with
respect lo the period or matters arising prior to the Closing, including Records
pertaining to the asscts and Liabilities related to the Transferred Business and
Splitco’s or the Transferred Subsidiaries’ respective employees, assets and
liabilities (the “Business Records™) or other Records relating to the Transferred
Business. Parent recognizes that LMC, the Stockholders or their respective
Affiliates may need access to such Business Records and other Records afier the
Closing. Upon LLMC’s, a Stockholder’s or Splitco’s reasonable request Parent
shall provide 1.MC, the Stockholders or Splitco and their respective
Representatives access to, and the right to photocopy (at LMC’s, the
Stockholders” or Splitco’s expense), during normal business hours on reasonable
advance notice, such reasonably requested Records. For a period of five (5) years
following the Closing, Parent shall use reasonable best ¢fforts to maintain all such
Records or, at Parent’s discretion or at LMC’s, the Stockholders’ or Splitco’s
reasonabie request (at LMC’s, the Stockholders’ or Splitco’s expense), transfer

any such Records to LMC, the Stockholders or S plitco.
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6.9.4 Notwithstanding any provision herein to the contrary, from and after the Closing;
Records pertaining 1o Taxes shall be governed sclely by the Tax Matters

Agreement.

Section 6.10. Emplovee Matters,

6.10.1 Section 1.l of the Parent Disclosure Letter sets forth the name of each Transferred
Employee, along with such employee’s job title and reporting position, cusrent
salary and incentive bonus opportunities, and years of service, and designating
such employee’s status as exempt or non-exempt under the FLSA, whether such
employee is full-time or part-time. Prior to the Closing, Parent shall update
Section 1.1 of the Parent Disclosure Letter.

6.10.2 LMC acknowledges and agrees that, effective as of the Closing Date, each
Transferred Employee, including any such employee on approved leave of
absence (whether family leave, workers’ maternity or parental leave, workers’
compensation, short-termn and long-term disability, medical leave or otherwise)
shall be employed in a substantially comparable position to the position in which
such Transferred Employee was employed immediately prior to Closing Date. As
of and for no less than one vear following the Closing, LMC shall, and shall cause
its Affiliates to, provide the Transferred Employees who remain employed with
LMC and its Affiliates with the same rate of base salary and wages and
commissions and with employee benefit and compensation plans, programs and
arrangements that are substantially equivalent in the aggregate to those provided
to similarly situated employees of LMC and its Affiliates. Any Transferred
Employee who became entitled to short-term or long-term disability benefits
under the applicable Employee Benefit Plans (the “Seller Disability Plans”) prior
to Closing shall be entitled to continue to receive such benefits under the terms of
the Seller Disability Plans until his or her return to active employment, so long as
such benefits are payable pursuant to third-party insurance coverage. Parent
agrees to use commercially reasonable efforts to cause the insurance policies
underlying the Seller Disability Plans to provide for such payments.
Notwithstanding anything to the contrary contained herein, LMC and its Affiliates
shall have no obligation to keep any Transferred Employee employed for any
period of time following the Closing, provided that if the employment of any
Transferred Employee is terminated by LMC or its Affiliates during the 12-month
period beginning on the Closing Date, LMC or its Affiliates shall pay to such
terminated employee severance payments that are no less favorable than those
provided under the Employee Benefit Plans immediately prior to the Closing
Date. Parent and its Affiliates shall cause the Employment Agreements and, to
the extent necessary, any talent Contract identified on Sections 4.13(c) of the
Parent Disclosure Letter, to be assigned to the appropriate Transferred Subsidiary
prior to the Closing. Notwithstanding the provisions of the employment
agreement between Mark Shuken ("Shuken") and Fox Cable Networks Services,
LLC, dated as of July 16, 2006 (the "Shuken Agreement”), during the period
between the date of this Agreement and Closing, Parent agrees to aliow (and to
causc its Affiliates to allow) Shuken to discuss terms of potential employment
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with LMC and its Affiliates, and to waive (and cause its Affiliates to waive) any
restrictions in the Employment Agrcement or any other agreement that would
prevent Shuken from accepting employment with LMC or its Affiliates as of the
Closing. Following the Closing, LMC shall assume and honor and/or shall cause
its Affiliates to assume and to honor in accordance with their terms all
Employment Agreements, and take all actions necessary to update such
Employment Agreements to reflect such assumption, and Parent and Parent
Group shall cease to have any further obligations under the Employment
Agreements as of the Closing Date. Parent shall take all actions necessary such
that following the Ciosing, the LMC Indemnitees, as applicable, shall have no
liabilities with respect to any Employee Benefit Plans or any other employee
benefit plans, arrangements or agreements sponsored or contributed to by Parent
Group other than the Subsidiary Employee Benefit Plans and the Employment
Agreements. For purposes of all plans, programs or arrangements maintained,
sponsored or contributed to by LMC or its Affiliates in which the Transferred
Employees shall be eligible to participate, LMC shall cause each such plan,
program or arrangement to treat the prior service of each Transferred Employee
with Parent, the Parent Entities or anty of their Subsidiaries as service rendered to
LMC for purposes of eligibility and vesting for all purposes and levels of benefits
for purposes of severance and vacation, except to the extent such treatment would
result in the duplication of benefits with respect to the same period of service,
From and after the Closing, LMC and its Affiliates shall (i) cause any pre-existing
conditions, limitations and eligibility waiting periods under any group health
plans of LMC or its Affiliates to be waived with respect to the Transferred
Employees and their eligible dependents to the extent such condition would have
been covered, or limitation or waiting period would not have applicd, with respect
to such Transferred Employee (or dependent) under the terms of the Employee
Benefit Plan in which such Transferred Employee was a participant immediately
prior to the Closing and (ii) give each Transferred Employee credit for the plan
year in which the Closing (or the transition from Parent’s plans to LMC’s plans)
occurs towards applicable deductibles and annual out-of-pocket limits for
expenses incurred prior to the Closing (or such later transition date). LMC or jts
Affiliates shall not provide financial incentive to any Transferred Employee to
elect continued group health plan coverage under Section 601 et seq. of ERISA
and Section 4980B of the Code (or any similar state Law) with respect to plans
maintained by Parent and its Affiliates, except to the extent LMC or its Affiliates
directly or indirectly pay for such continued group health plan coverage for all
Transferred Employees, whether pursuant to the Transitional Services Agreement

or otherwise.

6.10.3 Effective as of the Closing, Parent and its Affiliates shall cause each Transferred
Employee to be fully vested in his or her accrued benefit under the savings plan in
which such Transferred Empioyee participates immediately prior to Closing.

6.10.4 Notwithstanding the foregoing, nothing contained herein, whether express or
implied, shall be treated as an amendment or other modification of any Subsidiary
Employee Benefit Plan, or shall limit the right of LMC, Splitco, the Transferred
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Subsidiaries or any of their Subsidiaries to amend, terminate or otherwise modify
any Subsidiary Employee Benefit Plan following the Closing Date. In the event
that (i) a party other than Parent makes a claim or takes other aclion to enforce
any provision in this Agreement as an amendment to any Subsidiary Employce
Benefit Plan, and (ii) such provision is deemed to be an amendment to such
Subsidiary Employee Benefit Plan even though not explicitly designated as such
in this Agreement, then such provision shall Japse retroactively and shall have no
amendatory effect. Parent acknowledges and agrees that all provisions contained
in this Section 6.10 with respect to the Transferred Employees are included for the
sole benefit of Parent, and that nothing in this Agreement, whether express or
implied, shall create any third party beneficiary or other rights (i) in any other
Person, including, without limitation, any employees, former employees, any
participant in any Subsidiary Employee Benefit Plan, or any dependent or
beneficiary thereof, or (ii) to continued employment with LMC, Splitco, the
Transferred Subsidiaries or any of their respective Affiliates.

Section 6.11. Intercompany Services and Accounts. Except for the Ancillary

Agreements, and except as set forth in Section 6.11 of the Parent Disclosure Letter, all Contracts
pursuant to which any goods, services, materials or supplies have at any time been provided (1)
by any RSN Subsidiary, on the one hand, to Parent or any of its Affiliates (other than the RSN
Subsidiaries), on the other hand, or (i) by Parent or any of its Affiliates (other than the RSN
Subsidiaries), on the one hand, to any RSN Subsidiary, on the other hand, will be terminated as
of the Closing. Parent shall use commercially reasonable efforts to obtain at or before the
Closing the written release and waiver from all appropriate Persons of any Encumbrances arising
therefrom. Without derogating from the Parent’s rights to withdraw cash from the RSN
Subsidiaries pursuant to Section 6.2.10, prior to the Closing, all intercompany receivabies or
payables and loans then existing between Parent and its Affiliates (other than the RSN
Subsidiaries), on the one hand, and the RSN Subsidiaries, on the other hand, shall be settled by
way of capital contribution, dividend or otherwise and all intercompany arrangements shall be
terminated, except for those arrangements contemplated by the Ancillary Agreements or as
expressly set forth in Section 6.11 of the Parent Disclosure Letter.

Section 6.12, Cooperation with Respect to Financial Reporting. Unti] the third

anniversary of the Closing Date, each of Parent, on the one hand, and LMC, on the other hand,
shall, and shall cause each of their respective Affiliates to, reasonably cooperate with the other
(at the other’s expense) in connection with the other’s preparation of historical financial
statements of, or including, the Transferred Business as required for the other’s filings under the
Exchange Act following the Closing. Until the third anniversary of the Closing Date, LMC
shall, and shall cause Splitco to, (i) reasonably cooperate with Parent (at Parent’s expense) in
connection with Parent’s preparation of pro forma and historical financial statements of the
Transferred Business as may be required for Parent’s filings under the Exchange Act following
the Closing and (ii) use its reasonable best efforts to cause DTV to reasonably cooperate with
Parent (at Parent’s expense) in connection with Parent’s preparation of Parent’s financial
statements as may be required for Parent’s filings under the Exchange Act fol lowing the Closing.

Section 6.13. No Solicitation.
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6.13.1 Parent and its Affiliates have ceased all, and, from the date of this Agreement
until the Closing or the earlier termination of this Agreement, Parent shall not, nor
shali it authorize or permit any of its Affiliates nor any of its or their respective
officers, directors, employees, representatives, consultants, advisors, accountants
or agents (“Representatives”) to, (A) directly or indirectly, initiate, solicit or
knowingly encourage or facilitate (including, in each case, by way of furnishing
information) any inquiries or the making of any proposal or offer with respect to,
or any indication of interest in, any acquisition by any third party of all or a
substantial portion of the assets of any Transferred Subsidiary, any acquisition by
any third party of any securities or other ownership interests of any of the
Transferred Subsidiaries or any acquisition of all or a portion of the DTV Shares
(any such proposal, offer or indication of interest, a “Parent Acquisition
Proposal™), (B) directly or indirectly, engage in any negotiations or discussions
concerning a Parent Acquisition Proposal, or provide access to its properties,
books and records or any non-public information or data to, any third party that
has made, or to Parent’s Knowledge, is considering making a Parent Acquisition
Proposal or any Representatives thereof, (C) approve or recommend, or propose
to approve or recommend, or execute or enter into any letter of intent, agreement
in principle, option agreement, acquisition agreement or other agreement relating
to a Parent Acquisition Proposal or (D) propose publicly or agree to any of the
foregoing relating to a Parent Acquisition Proposal.

6.13.2 Parent will, and will take such lawful action solely in its capacity as a stockholder
of DTV as may be reasonable to cause DTV and each of its Affiliates to, cease
any ongeing, and not initiate any hew, activities, directly or indirectly, through
any Representative or otherwise, to solicit, initiate or encourage inquiries or
submission of proposals or offers from any Person relating to (A) any sale or
other disposition of all or any substantial portion of the assets of DTV or its
Affiliates or all or any substantial portion of the equity interests in DTV or its
Affiliates or (B) any business combination involving DTV or any of its Affiliates,
whether by merger, consolidation, tender offer or otherwise (any of the foregoing,
an “Extraordinary Transaction™) or to participate in any negotiation regarding, or
furnishing to any other Person any information with respect to, or otherwise
cooperate in any way with or assist in, facilitate or encourage, any effort or
attempt by any other Person to do or seck to do any of the foregoing; provided,
however, that nothing in this Section 6.13.2 shall prohibit (or require Parent to
prohibit) any director of DTV from exercising (solely in his or her capacity as a
director of DTV) fiduciary duties to DTV or its shareholders (other than Parent)

under applicable Law;

6.13.3 From the date hereof unti! the earlier of the Closing or the termination of this
Agreement, Parent will (A) vote all voting shares of DTV or of any other Person
held by Parent and any Affiliate of Parent against any Extraordinary Transaction
that is presented or proposed to them at any time after the date of this Agreement
and prior to the Closing or termination of this Agreement, (B) not solicit proxies
or become a “participant” in a “solicitation” with respect to the shares of capital
stock of DTV (as such terms arc defined in Regulation 14A under the Exchange
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Act) in opposition to or in competition with the consummation of the Exchange or
otherwise encourage or assist any party in taking or planning any action which
would compete with or materially impede, interfere with, adversely effect or tend
to discourage or inhibit the timely consummation of the Exchange and (C) in the
event of a tender offer for all or a portion of the outstanding shares of capital
stock of DTV, not tender any DTV Shares in such tender offer and publicly
announce, within 5 days of the announcement of such tender offer, Parent’s
intention not to tender any DTV Shares in such tender offer; provided, however
that, in the event this Agreement is terminated by Parent or LMC pursuant to
Section 9.1.6 or 9.1.7 or by LMC pursuant to Section 9.1.9, Parent’s obligations
under clauses (A), (B) and (C) of this sentence shall continue until the date that is
six (6) months from the date of such termination, and, solely with respect to any
transaction in respect of at least a majority of DTV's outstanding shares or all or
substantiaily all of DTV’s assets with respect to which a bona fide written
proposal was publicly announced and not withdrawn prior to such termination,
until the date that is twelve (12) months from the date of such termination. Parent
will notify LMC promptly if any inquiries or proposals are received by, any
information is requested from, or any negotiations or discussions are sought to be
initiated or continued with, Parent or, to the knowledge of Parent, DTV or any of
its Affiliates, in each case in connection with any Extraordinary Transaction.

6.13.4 LMC and its Affiliates have ceased all, and from the date hereof until the Closing
or the earlier termination of this Agreement, LMC shall not, nor shall it authorize
or permit any of its Affiliates nor any of its Representatives to, (A) directly or

~ indirectly, initiate, solicit or knowingly encourage or facilitate (including, in each
case, by way of furnishing information) any inquiries or the making of any
proposal or offer with respect to, or any indication of interest in, any acquisition
by any third party of all or a portion of the LMC Parent Shares (any such
proposal, offer or indication of interest, a “L Acquisition Proposal”), (B) directly
or indirectly, engage in any negotiations or discussions concemning an L
Acquisition Proposal, or provide access to its properties, books and records or any
non-public information or data to, any third party that has made, or to LMC's
Knowledge, is considering making an L. Acquisition Proposal or any
Representatives thereof, (C) approve or recommend, or propose lo approve or
recommend, or execute or enter into any letter of intent, agreement in principle,
.option agreement, acquisition agreement or other agreement relating to an L
Acquisition Proposal or (D) propose publicly or agree 10 any of the foregoing
relating to an L Acquisition Proposal.

Section 6.14, DTV Charter Restrictions. From the date of this Agreement to the
Closing, neither LMC nor Parent shall, and each shall cause its respective Atfiliates not to,
propose to the Board of Directors of DTV, nor enter into any discussion with the Board of
Directors of DTV regarding, any amendment to the DTV certificate of incorporation or bylaws.
From the date of this Agreement until the earlier of the termination of this Agreement or the
Closing, notwithstanding the foregoing, to the extent that any amendment to DTV's certificate of
incorporation is proposed by DTV for approval of DTV's stockholders, Parent will publicly state
its intention to vote against, and cause all DTV Shares beneficially owned by Parent to be voted
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against any such amendment, unless LMC has consented to Parent voting in favor of such
amendment

Section 6.15. Certain Tax Matters. Notwithstanding anything to the contrary in this
Agreement, except as expressly provided in the Tax Matters Agreement, as set forth in Sections
420, 7.2.4,7.2.5,7.3.5, 7.3.6 or this 6.15, or as set forth in Sections 4.12 or 6.10 (including any
indemnities related to Sections 4.12 or 6.10}, the parties’ sole and exclusive representations,
warranties, agreements or other obligations (including indemnities) with respect to Tax matters
(interpreted in its broadest sense), including the Tax consequences of the Transactions, shall be
as set forth in the Tax Matters Agreement, and in the event of any conflict or inconsistency
between any provision of this Agreement and any provision of the Tax Matters Agreement, the
applicable provision of the Tax Matters Agreement shall govern.

Section 6.16. Ancillary Agreements. Each of Parent and LMC shall, and shali cause
each of its respective Affiliates to, at or prior to the Closing, duly execute and deliver each of the
Ancillary Agreements (other than the Tax Matters Agreement which shall be executed and
delivered concurrently with this Agreement) to which it is to become a party pursuant to the

tarms of this Agreement.

Section 6.17. Pledged Shares

. Prior to or at the Closing, LMC shall unwind or terminate any variabie forward OTC contracts
to which any or all of the Pledged Shares are subject or substitute other securities, property or
assets for the Pledged Shares under any such contracts, such that, at the Closing all of the
Pledged Shares shall be delivered to Parent pursuant to Section 3.1; provided, that, nothing in
this Section 6.17 shall require LMC to terminate or unwind such contracts; provided further, that,
nothing in this Section 6.17 shall derogate from LMC's obligation to deliver the LMC Parent

Shares in accordance with Section 3.1.

ARTICLE VII,
CONDITIONS TO CLOSING

Section 7.1.  Mutual Conditions. The respective obligations of each party hereto to
consummate the transactions contemplated by this Agreement, including the Exchange, shall be
subject to the fulfillment or, if legally permitted, waiver at or prior to the Closing of the

following conditions:

7.1.1 No Governmental Authority of competent jurisdiction located in the United States
shall have enacted, issued, promulgated, enforced or entered any statute, rule,
regulation, judgment, decree, injunction or other order of any naturc that
prohibits, cnjoins or restrains the consummation of the transactions contemplated
by this Agreement, including the Exchange.

7.1.2  Any waiting period (and any extension thereof) applicable to the consummation
of the transactions contemplated by this Agreement, including the Exchange,
under the HSR Act shall have expired or been terminated.
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7.13

7.1.4

Each of the Tax Matters Agreement and the Global Affiliation Agreement Side
Letter shal! be valid, binding and in full force and effect and shali not have been
repudiated by any party thereto (provided that the right to assert this condition
shail not be available to any party if the failure of such condition to be satisfied
was due to any wrongful action or omission by such party).

The Parent Stockholder Approval shall have been obtained.

Section 7.2.  Conditions to LMC’s Obligations. The obligations of LMC to
consummate the transactions contemplated by this Agreement, including the Exchange, shall be

subject to the fulfillment or waiver by LMC prior to or at the Closing of each of the following

conditions:

7.2.1

72.2

7.2.3

7.24

Except as set forth in the following sentence, the representations and warranties of
Parent contained in this Agreement and in Article I1I of the Tax Matters
Agrcement shall be true and correct (without giving effect to any limitation as to
“materiality” or “Material Adverse Effect” set forth therein) at and as of the
Closing Date as if made at and as of such time (except to the extent expressly
made as of an earlier date, in which case as of such earlier date), except where the
failure of such representations and warranties to be true and correct (without
giving effect to any limitation as to “materiality” or “Material Adverse Effect” set
forth therein) would not, individually or in the aggregate, have a Material Adverse
Effect on Splitco. The representations and warranties of the Parent contained in
Section 4.2 and Section 4.19 shall be true and correct in all respects at and as of
the Closing Date as if made at and as of such time (except to the extent expressly
made as of an earlier date, in which case as of such earlier date}. LMC shall have
received a certificate, dated the Closing Date, signed on behalf of Parent by an
executive officer of Parent to such effect,

Parent shall have performed in all material respects each obiigation and
agreement to be performed by it at or prior to Closing, and shall have complied in
all material respects with each covenant required by this Agreement and by
Article V of the Tax Matters Agreement to be performed or complied with by it at
or prior to the Closing, and LMC shall have received a certificate, dated the
Closing Date, signed on behalf of Parent by an authorized officer of Parent to

such effect.

Prior to or at the Closing, Parent shall have delivered to the Stockholders the
items to be delivered by Parent pursuant to Section 3.3.

(i) Parent shall have received a private letter ruling from the IRS which includes
rulings to the effect that, subject to customary caveats, for United States federal
income tax purposes, no gain or loss will be recognized by (and no amount will be
includible in the income of) Parent or any of its Affiliates on the Exchange,
except with respect to any DITs or ELAs (the “Parent Exchange Ruling”), (ii)
LMC shall have received a private letter ruling from the IRS which includes
rulings to the cffect that, subject to customary caveats, for United States federal
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725
7.2.6

7.2.7

income {ax purposes, no gain or loss will be recognized by {and no amount will be
includible in the income of) the Stockhotders on the Exchange (the “LMC
Exchange Ruling,” and collectively with the Parent Exchange Ruling, the
“Exchange Rulings”), (iit) each of the Exchange Rulings shall be in form and
substance reasconably satisfactory to LMC, and (iv) neither LMC, Parent nor any
of their respective Affiliates shall have been notified by the IRS that either
Exchange Ruling has been withdrawn, invalidated or modified in an adverse

manner.
LMC shall have received the LMC Tax Opinion.

No change, effect, event, occurrence, development, condition or circumstance
shall have occurred which has had or would be reasonably expected to have a
Material Adverse Effect on Spilitco.

The FCC Consent shall have been obtained, without the imposition of any
conditions other than those contemplated by Sections 6.6.5 as applicable to LMC

and its Affiliates,

Section 7.3,  Conditions to Parent’s Qbligations, The obligations of Parent to
consummate the transactions contemplated by this Agreement, including the Exchange shall be

subject to the fuifiliment or waiver at or prior to the Closing of each of the following conditions:

7.3.1

732

Except as set forth in the following sentence, the representations and warranties of
LMC contained in this Agreement and in Article IV of the Tax Matters
Agreement shal! be true and correct (without giving effect to any limitation as to
“materiality” or “Material Adverse Effect” set forth therein) at and as of the
Closing Date as if made at and as of such time (except to the extent expressly
made as of an earlier date, in which case as of such carlier date), except where the
failure of such representations and warranties to be true and correct (without
giving effect 1o any limitation as to “materiality” or “Material Adverse Effect” set
forth therein) would not, individually or in the aggregate, have a Material Adverse
Effect on LMC’s ability to consummate the transactions contemplated by this
Agreement, including the Exchange. The representations and warranties of LMC
contained in Section 5.5 shall be true and correct in all respects at and as of the
Closing Date as if made at and as of such time (except to the extent expressly
made as of an earlier date, in which case as of such earlier date). Parent shall
have received a certificate, dated the Closing Date, signed on behalf of LMC by

an executive officer of LMC 1o such effect.

LMC and cach Stockholder shall have performed n all material respects each
obligation and agreement to be performed by it at or prior to Closing, and shall
have complied in all material respects with each covenant required by this
Agreement and by Article V of the Taux Matters Agreement to be performed or
complied with by it at or prior to the Closing, and Parent shall have received a
certificate, dated the Closing Date, signed on behalf of LMC by an authorized

officer of LMC to such effect.
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733

7.3.4
7.3.5

7.3.6
7.3.7

Prior to or at the Closing, the Stockholders shall have delivered to Parent the
itemns to be delivered pursuant to Section 3.4,

The Disinterested Stockholder Approval shall have been obtained.

(i) LMC shall have received the LMC Exchange Ruling, (ii) Parent shall have
received the Parent Exchange Ruling, (iii) Parent shall have received a private
letter ruling from the IRS, in form and substance reasonably satisfactory to Parent,
which includes rulings to the effect that, subject to customary caveats, for United
States federal income tax purposes, no gain or loss will be recognized by (and no
amount will be includible in the income of) Parent or any of its Affiliates on the
Parent Restructuring, except with respect to any DITs or ELAs (the “Parent
Restructuring Ruling™), (iv) each of the Exchange Rulings and the Parent
Restructuring Ruling shall be in form and substance reasonably satisfactory to
Parent, and (v) neither LMC, Parent nor any of their respective Affiliates shall
have been notified by the IRS that either Exchange Ruling or the Parent
Restructuring Ruling has been withdrawn, invalidated or modified in an adverse

manner,

Parent shall have received the Parent Tax Opinion.

The FCC Consent shall have been obtained, without the imposition of any
conditions other than those contemplated by Sections 6.6.5 as applicable to Parent

and its Affiliates,

Section 7.4, Frustration of Closing Conditions, Neither Parent, nor LMC may rely on

the failure of any condition set forth in this Article V11 to be satisfied if such failure was caused
by such party’s failure to act in good faith or to use its reasonable best efforts to cause the

Closing to occur as required by Section 6.6.

ARTICLE VIIIL

INDEMNIFICATION

Section 8.1.  Survival of Representations, Warranties and Covenants

8.1.1

The representations and warranties contained in this Agreement shall survive the
Closing as follows; (i) the representations and warranties contained in Sections
4.1 (Organization and Standing}, 4.2 (Capitalization), 4.3 (Corporate Power and
Authority), 4.4 (Shareholder Votes Required), 4.19 (Title to DTV Shares), 4.22
(Brokers and Agents), 4.23 (Investigation; Reliance), 5.1 (Organization and
Standing), 5.2 (Corporate Power and Authority), 5.3 (No Vote Required), 5.5
(LMC Parent Shares), 5.10 (Investigation and Reliance) and 5.11 (Brokers and
Agents) shall survive indefinitely; (ii) the representations and warranties
contained in Scclions 4.12 (Employee Benefit Plans) shall survive until the datc
that is 60 calendar days following the expiration of the statute of limitations
applicable to actions with respect thereto; (iii) the representations and warranties
contained in Sections 4.20.6, 4.20.10 and 4.20.11 (relating to Certain Tax
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Matters) shall survive, but solely for purposes of the Tax Matters Agreement as
provided therein, and (iv) all other representations and warranties contained in
this Agreement (other than the representations and warranties contained in
Sections 4.20.1 — 4.20.5 and Sections 4.20.7 - 4.20.9 (Certain Tax Malters),
which shall not survive the Closing) shall survive until the date that is 18 months

following the Closing Date.

8.1.2 The covenants and agreements made by each party in this Agreement shall
survive the Closing, unless specified to the contrary herein. Notwithstanding
Section 8.].1, any breach of representation, warranty, covenant or agreement in
respect of which indemnity may be sought under this Agreement shall survive the
time at which it would otherwise terminate pursuant to Section 8.1.1 or 8.1.2 if
notice of the inaccuracy or breach thereof giving rise to such right of indemnity
shall have been given to the party against whom such indemnity may be sought

prior to such time.

Section 8.2. Indemnification.

8.2.1 Provided that the Closing shall have occurred, subject to Scctions 8.1 and 8.2.2,
Parent hereby agrees to indemnify each LMC Indemnitee against and agrees to
hold each of them harmless (without duplication) from any and all Damages
incurred or suffered by any LMC Indemnitee arising out of or resulting from (i)
any representation or warranty of Parent contained in this Agreement (other than
the representations and warranties contained in Section 4.20) not being true and
correct (which representations and warranties (except those made as of a specified
date) shall be deemed to have been made again as of the Closing Date for
purposes of this Section 8.2.1) or (ii) any breach or nonperformance of any
covenant or agreement made or to be performed by Parent.

8.2.2 No indemnification by Parent shall be due and payable under Section 8.2.1 in
respect of any Parent Basket Breach unless and until the cumulative amount of all
Damages arising out of or resulting from all such Parent Basket Breaches exceeds
the Parent Basket Amount, whereupon Parent will be obligated to indemnify the
LMC Indemnitees for the cumulative amount of Damages incurred or suffered by
the LMC Indemnitees in excess of the Parent Basket Amount, and only to the
extent of such excess. Parent shall not be obligated to indemnify the LMC
Indemnitees for Damages arising out of or resulting from all Parent Basket
Breaches under this Agreement in an aggregate amount in excess of the
Maximum Amount; provided that the limitation on Parent’s obligations set forth
in this sentence shall not apply to breaches of the representations and warranties
contained in Section 4.12. The limitations on indemnification set forth in this
Section 8.2.2 shall not be applicable to (x) any Parent Basket Exception Breach
(and the LMC Indemnitees will be entitled to indemnification with respect to any
Parent Basket Exception Breach without regard to any Parent Basket Amount or
any Maximum Amount) and (y) any claim based upon fraud or knowing
misrepresentation. For purposes of determining the amount of Damages arising
from any Parent Basket Breach (but not for purposes of determining whether any
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such Parent Basket Breach has occurred), the representations and warranties shall
be read without giving effect to any limitations or qualifications as to
“materiality” (including the words “material” or “materially”) or “Material
Adverse Effect” set forth therein.

8.2.3 Provided that the Closing shall have occurred, subject to Sections 8.1 and 8.2.4,
LMC hereby agrees to indemnify each Parent Indemnitee against and agrees to
hold each of them harmless (without duplication) from any and all Damages
incurred or suffered by any Parent Indemnitee arising out of or resulting from (i)
any representation or warranty of LMC contained in this Agreement not being
true and correct (which representations and warranties (except those made as of a
specified date) shall be deemed to have been made again as of the Closing Date
for purposes of this Section 8.2.3) or (ii) any breach or nonperformance of any
covenant or agreement made or to be performed by LMC pursuant to this

Agreement,

8.2.4 No indemnification by LMC shall be due and payable under Section 8.2.3(i) in
respect of any Liberty Basket Breach unless and until the curnulative amount of
all Damages arising out of or resulting from all such Liberty Basket Breaches
exceeds the Liberty Basket Amount, whereupon LMC will be obligated to
indemnify the Parent Indemnitees for the cumulative amount of Damages incurred
or suffered by the Parent Indemnitees in excess of the Liberty Basket Amount,
and only to the extent of such excess. LMC shall not be obligated to indemnify
the Parent Indemnitees for Damages arising out of or resulting from all Liberty
Basket Breaches under this Agreement in an aggregate amount in excess of the
Maximum Amount, The limitations on indemnification set forth in this Section
8.2.4 shall not be applicable to (x) any Liberty Basket Exception Breach (and the
Parent Indemnitees will be entitled to indemnification with respect to any Liberty
Basket Exception Breach without regard to any Liberty Basket Amount or any
Maximum Amount) and (y) any claim based upon fraud or knowing
misrepresentation. For purposes of defermining the amount of Damages arising
from any Liberty Basket Breach (but not for purposes of determining whether any
such Liberty Basket Breach has occurred), the representations and warranties
shall be read without giving effect to any [imitations or qualifications as to
“materiality” (including the words “material” and “materially”) or “Material

Adverse Effect” set forth therein.

Section 8.3.  Procedures.

8.3.1 The party or parties seeking indemnification under Section 8.2 (the “Indemnified
Party”) agrees to give prompt notice to the party or parties against whom
indemnity is sought (the “Indemnifying Party”) of the assertion of any claim, or
the commencement of any suit, action or proceeding in respect of which
indemnity may be sought under such Section and will provide the Indemnifying
Party such information with respect thereto in its possession that the Indemnifying
Party may reasonably request; provided, however, that failure to give such
notification shall not affect the indemnification provided hereunder except to the
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extent the Indemnifying Party shall have been actually materially prejudiced as a
resuit of such failure,

8.3.2 In the case of a third party claim, the Indemnified Party shall be entitled to
exercise full contro! of the defense, compromise or settlement of any third party
claim, investigation, action, suit or proceeding unless the Indemnifying Party
within a reasonable time after the giving of notice of such indemnity claim by the
Indemnified Party shall: (i) deliver a written confirmation to such Indemnified
Party that the indemnification provisions of Section 8.2 are applicable to such
claim, investigation, acticon, suit or proceeding and that the Indemnifying Party
will indemnify such Indemnified Party in respect of such claim, action or
proceeding pursuant to the terms of Section 8.2, (ii) notify such Indemnified Party
in writing of the Indemnifying Party’s intention to assutne the defense thereof and
(iii) retain legal counsel reasonably satisfactory to such Indemnified Party to
conduct the defense of such claim, investigation, action, suit or proceeding.

8.3.3 If the Indemnifying Party so assumes the defense of any such claim, investigation,
action, suit or proceeding in accordance herewith, then such Indemnified Party
shall cooperate with the Indemnifying Party in any manner that the Indemnifying
Party reasonably may request in connection with the defense, compromise or
settlement thereof. If the Indemnifying Party so assumes the defense of any such
claim, investigation, action, suit or proceeding, the Indemnified Party shall have
the right to employ separate counse! and to participate in (but not control) the
defense, compromise or settlement thereof, but the fees and expenses of such
counsel shall be the expense of such Indemnified Party unless (i) the
indemnifying Party has agreed to pay such fees and expenses, (ii) any relief other
than the payment of money damages is sought against the Indemnified Party or
(iii) such Indemnified Party shall have been advised by its regular outside counsel
that there may be one or more legal defenses available to it that are different from
or additional to those available to the Indemnifying Party or that a conflict of
interest between the Indemnifying Party and the Indemnified Party in the conduct
of the defense of such action would reasonably be expected (in which case the
Indemnifying Party shall not have the right to contro! the defense, compromise or
settlement of such action on behalf of the Indemnified Party), and in any such
case described in clauses (1), (ii) or (i) the reasonable fees and expenses of one
such separate counsel, and one local counsel, if necessary, shall be borne by the
Indemnifying Party. No Indemnified Party shall settlc or compromise or consent
to entry of any judgment with respect to any such action for which it is entitled to
indemnification hereunder without the prior consent of the Indemnifying Party,
which consent shall not be unreasonably withheld or delayed, unless the
Indemnifying Party shall have failed, after reasonable notice thereof, to undertake
control of such action in the manner provided above in this Section 8.3 to the
extent the Indemnifying Party was entitled to do so pursuant to this Section 8.3.
The Indemnifying Party shall not, without the consent of such Indemnified Party,
settle or compromise or consent to entry of any judgment with respect to any such
claim, investigation, action, suit or proceeding (x) in which any relief other than
the payment of money damages is or may be sought against such Indemnified
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Party or (y) that does not include as an unconditional term thereof the giving by

the claimant, party conducting such investigation, plaintiff or petitioner to such
Indemnified Party of a release from all liability with respect to such claim, action,

suit or proceeding.

Section 8.4,  Exclusivity. Following the Closing, except in the case of common law
fraud, the sole and exclusive monetary remedy of the parties with respect to any and all claims
arising from any breach of this Agreement or any of the other matters addressed in Section 8.2
shall be pursuant to the indemnification provisions set forth in this Article V1II; provided that
this Section 8.4 shall not be construed so as to derogate from or otherwise limit any party’s right
to seek the remedy of specific performance, injunctive relief or other non-monetary equitable

remedies with respect to any such breach.

Section 8.5.  Certain Rights and Limitations.

8.5.1

8.52

Section 9.1.

The treatment of any Tax costs or Tax benefits to any party as a result of 'ariy
indemnification payment(s) pursuant to this Article VIII shali be as set forth in the

Tax Matters Agreement.

Notwithstanding anything to the contrary herein, no party shall be entitled to
assert any right to indemnification under this Article VIII uniess, and until, the

Closing shall have occurred.

ARTICLE IX,
TERMINATION

Termination. This Agreement may be terminated and the Exchange and

other transactions contemplated hereby abandoned at any time prior to the consummation of the
Closing, whether before or after receipt of the Requisite Parent Stockholder Approval, under the

following circumstances:

9.1.1

9.1.2

9.1.3

by mutual written consent of Parent and LMC,;

by LMC or Parent upon written notice to the other if the Closing shall not have
been consummated on or before December 22, 2007 (the “Termination Date’);
provided, that if, as of the Termination Date all conditions to this Agreement shall
have been satisfied or waived (other than those that are satisfied by action taken at
the Closing) other than the conditions set forth in Sections 7.2.7, 7.3.7, 7.2.4 or
7.3.5 then the Termination Date shall be extended to March 22, 2008 (the

“Extended Termination Date");

by LMC upon written notice to Parent, if there has been a breach by Parent or
Splitco of any representation, warranty, covenant or agreement contained in this
Agreement or the Tax Matters Agreement which would result in a failure of a
condition set forth in Section 7.2 and either cannot be cured prior to the
Termination Date, or is not cured within 45 days after LMC shall have given
Parcnt written notice stating LMC’s intention to terminate this Agreement
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pursuant to this Section 9.1.3 and the basis for such termination; provided, at the

time of the delivery of such notice, LMC shall not be in material breach of its
obligations under this Agreement or the Tax Matters Agreement;

9.1.4 by Parent upon written notice to LMC, if there has been a breach by LMC of any
representation, warranty, covenant or agreement contained in this Agreement or
the Tax Matters Agreement which would result in a failure of a condition set forth
in Section 7.3 and either cannot be cured prior to the Termination Date, or is not
cured within 45 days after Parent shall have given LMC written notice stating
Parent’s intention to terminate this Agreement pursuant to this Section 9.1 .4 and
the basis for such termination; provided, at the time of the delivery of such notice,
Parent shall not be in material breach of its obligations under this Agreement or

the Tax Matters Agreement;

9.1.5 by either LMC or Parent upon written notice to the other party hereto, if any
Governmental Authority of competent jurisdiction shall have issued an order or
taken any other action permanently restraining, enjoining or otherwise prohibiting
the transactions contemplated by this Agreement, and such order or other action
shall have become final and non-appealable, provided that the party seeking to
terminate this Agreement pursuant to this Section 9.1.5 shall have used its
reasonable best efforts to remove such order or other action; provided, further,
that the right to terminate this Agreement under this Section 9.1.5 shall not be
available to a party if the issuance of such final, non-appealable order was
primarily due to the failure of such party to perform any of its obligations under
this Agreement, including, without limitation, the obligation of LMC and Parent
to comply with Section 6.6 of this Agreement so as to allow the parties to close
the transactions contemplated by this Agreement as promptly as practicable;

9.1.6 by either LMC or Parent upon written notice to the other party hereto if the Parent
Stockholder Approval shall not have been obtained by reason of the failure to
obtain the required vote at the Parent Stockholders’” Meeting or any adjournment

thereof;

9.1.7 by either LMC or Parent upon written notice to the other party hereto, if the
Disinterested Stockholder Approval shall not have been obtained by reason of the
failure to obtain the required vote at the Parent Stockholders’ Meeting or any
adjournment thereof; provided that LMC (1) shall not be entitled to exercise its
termination right pursuant to this Section 9.1.7 earlier than the eleventh (11th)
Business Day following the Parent Stockholders' Meeting; and (ii) shall only be
entitled to excrcise such right if Parent shall not have delivered written notice of
its waiver of the condition set forth in Section 7.3.4 and its termination right under
this Section 9.1.7 prior to such eleventh (11th) Business Day;

9.1.8 by LMC if there shall have occurred following the date of this Agreement a
Material Adverse Effect on Splitco which is continuing and has not been cured
within 30 days after LMC shall have given Parent written notice stating LMC’s
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intention to terminate this Agreement pursuant to this Section 9.1.8 and
describing in reasonable detail the basis for such termination; or

9.1.9 by LMC upon written notice to Parent, if there shall have occurred a Parent
Change in Recommendation; provided that LMC's right to terminate pursuant to
this Section 9.1.9 shall terminate ten (10) Business Days following the earlier of
the date notice of the Parent Change in Recommendation is filed with the SEC
and the date LMC receives written notice from Parent pursuant to Section 10.1 of

such Parent Change in Recommendation.

Section 9.2. Effect of Termination.

9.2.1 In the event of the termination of this Agreement pursuant to Section 9.1, this
Agreement, except for the provisions of (i) Section 6.9.1 relating to the obligation
of the parties to keep confidential certain information obtained by them, (ii)
Section 6.13.3 relating to Parents obligation with respect to the DTV Shares, (iii)
Article X, and (iv) this Section 9.2.1, which shall, in each case, remain in full

. force and effect, shall become void and have no effect, without any liability on the

part of any party hereto or its directors, officers or stockholders. Notwithstanding
the foregoing, nothing in this Section 9.2.1 shall relieve any party hereto of
liability for a willful breach of any of its obligations under this Agreement.

9.22 If:

(1) either LMC or Parent terminates this Agreement pursuant to0 9.1.6 (and the
votes associated with the shares held by the Murdoch Interests shall have been
disregarded under the ASX listing rules for purposes of the Parent Stockholder
Approval) or 9.1.7 (and prior to vote at the Parent Stockholders’ Meeting there
shall not have occurred a Parent Change in Recommendation), then Parent shall
pay to LMC by wire transfer of immediately available funds an amount equal to
one hundred million dollars ($100,000,000); or

(ii) (A) (1) either LMC or Parent terminates this Agreement pursuant to Section
9.1.7 and (2) prior to the vote at Parent Stockholders’ Meeting, there shall have
occurred a Parent Change in Recommendation, (B) (1) either LMC or Parent
terminates this Agreement pursuant to Section 9.1.6 and (2) the votes associated
with the shares held by the Murdoch Interests shall not have been disregarded
under the ASX listing rules for purposes of the Parent Stockholder Approval or
(C) LMC terminates this Agreement pursuant to Section 9.1.9, then Parent shal)
pay to LMC by wire transfer of immediately available funds an amount equal to
three hundred million dollars ($300,000,000) (the amounts payable under
paragraphs (i) and (ii) of Section 9.2.2, as the case may be, the “Termination

Fee').

Parent acknowledges that the agreements contained in this Section 9.2.2 are an
integral part of the transactions contemplated by this Agreement and that, without
these agreements, LMC would not enter into this Agreement; accordingly, if
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Parent fails to pay when due the amounts due pursuant to this Section 8922, IL.MC
shall be entiticd to intercst on the amounts set forth in this Section 9.2.2 at the
prime ratc of Citibank, N.A. in effect on the date such payment was required to be
made. All payments made pursuant to paragraphs (i) and (ii) of this Section 9.2.2
shall be made by wire transfer of immediately available funds within two (2)
Business Days of the applicable termination date. If payable, the Termination Fee
shall not be payable more than once under this A greemernt,

ARTICLE X.
MISCELLANEOUS

Section 10.1. Notices. All notices or other communications required or permitted
hereunder shall be in writing and shall be delivered personally, by facsimile (with confinning
copy sent by one of the other delivery methods specified herein), by overnight courier or sent by
certified, registered or express air mail, postage prepaid, and shall be deemed given when so
delivered personally, or when so received by facsimile or courier, or, if mailed, three calendar

days after the date of mailing, as follows:

If to Parent: News Corporation
1211 Avenue of the Americas
New York, NY 10036
Faesimile: (212) 768-9896
Atention: General Counsel

with a copy to: Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036
Facsimile: (917) 777-2000
Attention: LouR. Kling
Howard L. Ellin

If to LMC: Liberty Media Corporation
12300 Liberty Boulevard
Englewood, Colorado 80112
Facsimile: (720) 875-5382
Attention: General Counsel

with a copy to: Baker Botts L.L.P.
30 Rockefeller Plaza
44™ |,
New York, NY 10112
Facsimile: (212) 408-2501
Attention: Frederick H. McGrath
Jonathan Gordon
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or to such other address and with such other copies as any party hereto shall notify the other
parties herelo (as provided above) from time (o time,

Section 10.2. Expenses. Regardless of whether the transactions provided for in this
Agreement are consummated, except as otherwise expressly provided herein, each of the parties
hereto shall pay its own expenses incident to this Agreement and the transactions contemplated
herein (including legal fees, accounting fees, investment banking fees and filing fees).
Notwithstanding anything herein to the contrary, Parent shall pay and be responsible for all
reasonable and reasonably documented out-of-pocket fees, costs and expenses incurred by DTV
in connection with the negotiation of this Agreement and any of the Ancillary Agreements,
LMC’s due diligence review of DTV and DTV’s Subsidiaries, and DTV’s actions taken in
anticipation of the consummation of the Transactions, including the fees and expenses of the
advisers, accountants and legal counsel of DTV and of any special committee of the board of
directors of DTV and any filing fees paid to any Governmental Authority.

Section 10,3. Goveming Law; Consent to Jurisdiction. This Agreement shall be
governed by, and construed in accordance with, the internal Laws of the State of Delaware,
without reference to the choice of law principles thereof. Each of the parties hereto irrevocably
submits to the exclusive jurisdiction of the courts of the Delaware Chancery Courts, or, if the
Delaware Chancery Courts do not have subject matter jurisdiction, in the state courts of the State
of Delaware located in Wilmington, Delaware, or in the United States District Court for any
district within such state, for the purpose of any Action or judgment relating to or arising out of
this Agreement or any of the transactions contemplated hereby and to the laying of venue in such
court. Service of process in connection with any such Action may be served on each party hereto
by the same¢ methods as are specified for the giving of notices under this Agreement. Each party
hereto irrevocably and unconditionally waives and agrees not to plead or claim any objection to
the laying of venue of any such Action brought in such courts and itrevocably and
unconditionally waives any claim that any such Action brought in any such court has been

brought in an inconvenient forum.

Section 10.4. Waiver of Jury Trial,. EACH PARTY HERETO ACKNOWLEDGES
AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES,
AND, THEREFORE, EACH SUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN
RESPECT TO ANY ACTION DIRECTLY OR INDIRECTLY ARISING QUT OF, UNDER
OR IN CONNECTION WITH OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY HERETO
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HERETO HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF SUCH
ACTION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH SUCH PARTY
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C)
EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D} EACH SUCH
PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
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OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION
10.4.

Section 10.5. Assignment; Successors and Assigns; No Third Party Rights. This

Agreement may not be assigned by any party hereto without the prior written consent of the
other parties hereto, and any attempted assignment shall be null and void; provided, however,
that following the Closing LMC wiil be permitted to assign its rights hereunder, without
obtaining the consent of Parent, to any Person (any such Person a “LMC Related Party”) to
which ownership of one hundred percent (100%) of the shares of capital stock of Splitco are or
have been transferred in connection with any spin off, split off or other distribution of the
securities of such transferee in which holders of LMC capital stock immediately prior thereto are
entitled to, or have the opportunity to, participate in such distribution. This Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and
permitted assigns. This Agreement shall be for the sole benefit of the parties hereto, and their
respective successors and permitted assigns and is not intended, nor shall be construed, to give
any Person, other than the parties hereto and their respective successors and permitted assigns
any legal or equitable right, benefit, remedy or claim hereunder, except in the case of Section

10.2, DTV.

Section 10.6. Counterparts. This Agreement may be executed in counterparts, each of
which shail be deemed an original agreement, but all of which together shall constitute one and
the same instrument,

Section 10.7. Titles and Headings. The headings and table of contents in this
Agreement are for reference purposes only, and shall not in any way affect the meaning or
interpretation of this Agreement.

Section [0.8, Amendment and Modification. This Agreement may not be amended
except by an instrument in writing signed on behalf of each of the parties hereto.

Section 10.9. Publicity; Public Announcements. The initial press release concerning
this Agreement and the Transactions shall be a joint press release approved in advance by Parent
and LMC and thereafter each of Parent and LMC shall consult with the other prior to issuing any
press releases or otherwise making public announcements with respect to this Agreement and the
Transactions and prior to making any filings with any third party or any Governmental Authority
(including any national securities exchange or interdealer quotation system) with respect thereto,
except as may be required by applicable Laws or the requirements of any national securities
exchange or interdealer quotation system on which the securities of Parent or LMC are listed or
quoted; provided that the foregoing limitations shall not apply to any disclosure of any
information conceming this Agreement or the Transactions (i) which Parent or LMC deems
appropriate in its reasonable judgment, in light of its status as a publicly owned company,
including without limitation to securities analysts and institutional investors and in press
interviews; and (ii) in connection with any dispute between the parties regarding this Agreement

or the Transactions.
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Section 10.10. Waiver, Any of the terms or conditions of this Agreement may be waived
at any time by the party or parties hereto entjtled to the benefit thereof, but oniy by a writing
signed by the party or parties waiving such terms or conditions.

Section 10.11. Severability. If any term, provisions, covenant or restriction of this
Agreement is held by a court of compctent jurisdiction or other authority to be invalid, void or

unenforceable, the remainder of the terms, provisions, covenants and restrictions of this
Agreement shall remain in full force and effect and shall in no way be affected, impaired or
invalidated so long as the economic or legal substance of the transactions contemplated hereby is
not affected in any manner materially adverse to any party. Upon such determination, the parties
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in an acceptable manner in order that the transactions contemplated
hereby be consummated as originaily contemplated to the fullest extent possible.

Section 10.12. No Strict Construction, LMC and Parent each acknowledge that this
Agreement has been prepared jointly by the parties hereto and shall not be strictly construed

against any party hereto.

Section 10.13. Entire Agreement. This Agreement (including the Disclosure Letters,
Schedules and Exhibits attached hereto or delivered in connection herewith), the Ancillary

Agreements and the Confidentiality Agreement constitute the entire agreement among the parties
hereto with respect to the matters covered hereby and thereby, and supersede all previous
written, oral or implied understandings among them with respeci to such matters.

Section 10.14. Equitable Remedies. Neither rescission, set-off nor reformation of this
Agreement shall be available as a remedy to any of the parties hereto. The parties hereto agrec
that irreparable damage would occur in the event any of the provisions of this Agreement were
not to be performed in accordance with the terms hereof and that the parties shall be entitled to
specific performance of the terms hereof in addition to any other remedies at Law or in equity.
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